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THIS AGREEMENT, dated as of October 15, 1975, by and between
PULIMAN INCORPORATED (Pullman-Standard d:‘wifsion) ("Builder") and WESTERN

" MARYLAND RATLWAY COMPANY, a Maryland and Pennsylvania corporation ("WM");

WITHNESSETH:

The Builder and WM heretofore entered into a Mamufacturing Agree-
ment dated Ocﬁober 15, 1975 (& copy of vwhich Mapufacturing Agreement is made
a part hereof by reference), whereunder the Builder agreed to construct and
deliver to WM, and WM agreed to accept and pay for

| 500 100-Ton Open Top H@pﬁer Cars, to bear WM's
road numbers 199500 - 199999, inclusive,
AAR mechanical designation HT (the "Cars")

Deliverj of the Cars by the Builder éo WM is scheduled to begin
on or about October 21, 1975. Emwever, inasmach ag WM has not sas yeb con-
sumnmated financing agreements (purau@nt to an Equipment Trust A@reém@nt,or
otherwise), it iz not in a position to accept delivery of and pay for the
Cars under the terms of the Manufacturing Agreement at this time. WM repre-
sents that such finsncing arrangements will be ccnsummated, however, on or
before Januﬁry 15, 1976, WM (in order that it may use the Cars pending com-
pletion of the sbove financing arrangements) has arranged with the Builder

-to glve it temporary custody and possession of the Cars on their completion,
solely as a bailee of the Cars,{and the Builder is willing to do so upon the
terms and conditions hefeinafter stated.

In conéideration of the premises, the Builder hereby delivers to

WM and WM hereby accepts from the Builder the Cars as of the date each of
them is.delivered to WM at Pessemer, Alabama, or such other place aé way be
- specified by;wm, for the period ending on the earlier of January 15; 1976,

of the date of consummation of the above financing arrangements., At such
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time thiévﬂgr@emmnt shall &utommtiﬁmlly e éancellﬂd and sup&rsédeﬂ ﬁitﬂmut
further action by or notic@ to any party concerned.

Title to the Cérﬁ shall remain in the Bﬁilder and WM's right and
interest therein is and shall be solely ﬁﬁat of possession, custodj, and use
as bailee under this Agreement. Trangfer of title shall be effected 6n1y‘at
the time of delivery of the bills of sale. WM, without expense to the
Builder, will promptly cause this Agreement to be filed with the Interstate
Commefce Commission for recordation under Sectiom 20c of the Interétate Com~
mercé_Act. In sddition, WM shall do such other scts as may be requiréd by
law, or reasonably requested by the Builder, for the protection of the
Buildér'a title to and interest in the Cars.

’ WM agrees that it will permit no iigna of any kind to attach to
the Cars, end that it will
(a) indemnify and save harmless the Builder froﬁ any and all claims,
expenses, or liabilities of whatsoever kind; and
(h) 1pay any snd all taxes, fines, charges, and penalties that may accrue
 or bevaaa&ssed or imposed upon the Cars of the Builder because of |
 . 1ts oﬁnership or because of the use, operation, management, or han-
diing of the Cars by WM during the term of this Agreement.
WM‘E obligmtioné_contained in this paragrsph shall survive the termination
by mutual agreement or otherwise of this Agreement.

WM will, at its own expense, keep and maintain the Cars in good
order and‘running condition and will, at its oﬁtion, repair or replace or
promﬁtly'pay to the Builder the purchase price in cash of those Cars which
may be damaged or destroyed by any cause during the igrm of this AgreeMent,

Prior to the delivery of each Car to WM under this Agreement, it
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will be numbered with a road pucber as h@reinbefﬁre indicated, and there
sﬁall be plainly, distinctly, permanently, mnd.cmn&picuouﬁly mark@ﬂ upon @aah_.
gide of each Car, in contemplation of the fiumncihg heretofore referred to,
the following legend in letters not less ﬂh&n ong inch in height:

;WESTEEM MARYLAND RhIﬂWAY‘EQUIEW%ﬁT TRUST OF 18975,

MERCARTILE-SAFE DEPOSIT AWD TRUST COMPANY, TRUSTEE,

(WNER, LESSCR"
WM hereby asgrees to indemmify the Buillder against any liability, loss, or
expense incurred by it as & rﬂsuiﬂ of the placing of the aforementioned mark -
ings'§n the Cars.

In case, during the effective period of this Agreement, such mark-
ings shall at any time be removed, defaced, or destroyed on any Car, WM shall
immediately cause the same to be restored or replaced.

All or sny of the rights, benefits, or advantages of the Builder,
“including the right to receive the purchase price of.ﬁhe Cars as provided in
the Manufacturing Agreement, may be assigned by the Builder and reassigned
by any aﬂﬁignee at any time or from time to time, provided, however, that
no such assignmeﬁt shall sﬁbject any such assignee to any of the Builder's
warraﬁties, indemnities, or any other obligations caﬁtained in thig Agreement
or in the Manufacturing Agreement relating to the Cars. In the event the
Builder assigns its rights to receife the payments herein and/or under the
Manufactufing Agreement, and WM receivesg written notice.thereof‘from'the
Builder together with a counterpart of such assignment stating the identity
and post office address of the assignee, all payments thereafter to be maﬁe
by WM under this Agreement shall, to the extent so assigned, be made to the
assignee againgt proper réceipt therefor in a form satisfactory to WM.

In the event of any assigmment by the Builder of its rights to
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| recelve any payments under this Agreement or umﬂgr the Manufméturing”Agree—
mémt, the rights of such assignee to such payments as mey be assigned,
together with any other rights hereunder which can be and are so asgsigned,
shallvnot be subject to any defense, setoff, counterclaims, or reeoupment
whatsoever ariging out of any breasch of sny obligation of the Builﬂerbin
'rgﬁpect of the Cars, nor subject to any def&m&e; getolff, counterclaim, or
recoupment whateoever arising by reason of any other indebtedness or lia-
bility at any time owing to WM by the Buildef. Any and all of such obligs-
tions howscever arising shall be and will remain enforceable by WM, its
successors and assigns, only against the Builder and its succeséors and
assigns (other than assignees as such of rights, benefitﬂ; or advantageﬂ
_aﬂsigned pursuant to this Agreement).

WM egrees with the Huild@r.that the.exacution by the Builder of
this Agreement or the delivery by the Builder to WM of the Cars, as contem-
plated by this Agreement, shall not relieve WM of its obligations to accept,
 take, and:pﬁy fof the Cars in accordance with the terms of the Mﬁnufacturing
Agreemeﬂt,'br impair any of the Builder's rights under the Manufactﬁring
Agreement.

_ PULIMAN TNCORPORATED
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STATE OF ILLINOIS

COURTY OF COOK
rd :

: day of, October, 1975, before me personally appeared
o iy 2y B Wy 8 w“ , te me personally known, who, being

by ne ﬁu]v qwmrn, &jﬂ that LL is a Vice President of Pullman Incorporated
(Pullman~Standard division), that one of the seals affixed to the foregoing
instrument ls the corporate seal of sald corporation, that said instrument

was signed and seamled on behal? of said corporation by suthority of its Board

‘of Directors, and he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporation.

[ﬂd’oﬁm’ial seal/-

i
W Al Y

STATE OF OHIO ; _
8S:
COUNTY OF CUYAHOGA )

_ On this _15th day of October, 1975, before me personally appeared
L. C. Roig, Jr., to me personally known, who, being by me duly sworn, says

. that he is Assistant Vice-Pregident and Treasurer of Western Maryland Railway

Company, that one of the seals affixed to the foregoing instrument is the
corporgte seal of gald corporation, that sald instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

. ) - Ay "',r‘f «,/ S /i
[Botarial Seall f‘ JOSE Pu%awuwh
Ve Notary Public for Cuyahoga County
My Commission £ cfpuws Sept. 22, 1977




